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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

0C1 %^ mP Application of 

ORRES-CARDONA et al Atty. Ref.: 4662-71 

Serial No. 10/685,194 Group: 1625 

Filed: October 14, 2003 Examiner: OH, Taylor V. 

For: METHOD FOR PRODDUCING ESTERIFIED ASTAXANTHIN FROM ESTERIFIED 
ZEAXANTHIN 



October 26, 2005 



Commissioner for Patents 

P.O. Box 1450 

Alexandria. VA 22313-1450 



Ik 



SUBMISSION OF POWER OF ATTORNEY AND RELATED DOCUMENTS 

Sir: 

The original power of attorney having been revoked in the above identified application,, 
applicants now submit the following documents: 

1 . Power of Attorney to Prosecute Applications Before the USPTO 

2. Statement Under 37 C.F.R. §3.73(b) 

3. Copy of Recordation Form Cover Sheet and Assignment from Prodemex S.A. de 
C.V. to DSM IP Assets B.V. 

4. Correspondence Address Indication Form.. - - 

Entry of the above listed documents into the application file and acknowledgment of 
receipt thereof are requested. 

Respectfully submitted, 



BHDilmy 

1 100 North Glebe Road, 8th Floor 
Arlington, VA 22201-4714 
Telephone: (703) 816-4000 
Facsimile: (703)816-4100 



NIXON & VANDERHYE P.C. 




Under the Paperwork Redu^ 




PTO-SB/80 (12-03) 

Approved for use through 1 1/30/2005. 0MB 0651-0035 
United States Patent and Traderriark Office; U.S. DEPARTMENT OF COMMERCE 
are required to respond to a collection of information unless it displays a valid 0MB control number. 



POWER OF ATTORNEY TO PROSECUTE APPLICATIONS BEFORE THE USPTO 



1 hereby appoint: 

^ Practitioners associated with the Customer Number 




□ 



OR 

Practitioner(s) named below (if more than ten patent practilioners are to be named, then a customer number must be used): 



Name 


Registration 











































as attorney{s) or agent(s) to represent the undersigned before the United Stales Patent and Trademark Office (USPTO) in connection with any and ail 
patent applications assigned only to the undersigned according to the USPTO assignment records or assignment documents attached to this form in 
accordance with 37 CF.Ri. § 3.73(b),. 



Assignee Name and Address: 



DSM IP Assets B.V. 
Het Overloon 
641 1 TE Heerlen 
Netherlands 



A copy of this form, together with a statement under 37 C.F.R. § 3 J3(b) (Form PTO/SB/96 or equivalent) is required to be filed 
in each application in which this form is used. The statement under 37 C.F.R. § 3.73(b) may be completed by one of the 
practitioners appointed in this form if the appointed practitioner is authorized to act on behalf of the assignee, and must 
Identify the application in which this Power of Attorney Is to be filed. 



SIGNATURE of Assignee of Record 
The individual whose.signature and title is supplied beiow is authorized to act on behalf of the assignee: 



Name 


J.H J. den Hartog / J / 






Signature 




Date 


May 18. 2005 


Title 


Corporate Patent Couhdf ^ 


Telephone 


+31 46 4761792 . 



This collection of information is required by 57 C.F.R. § 1 .31 and 1 .33. The information is required to obtain or retain a benefit by the public which is to 
file {and by the USPTO to process) an application. Confidentiality is govemed by 35 U.S.C. § 122 and 37 C.F.R. § 1.14. This collection is estimated to 
take 3 minutes to complete, including gathering preparing, and submitting the completed application form to the USPTO. Time will vary depending upon 
the individual case. Any comments on the amount of time you require to complete this form and/or suggestions for reducing this burden, should be sent 
to the Chief Information Officer. U.S. Patent and Trademark Office, U.S. Department of commerce. P.O. Box 1450, Alexandria, VA 22313-1450. DO 
NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents. P.O. Box 1450, Alexandria, VA 22313- 
1450. 



If you need assistance in completing the form, call 1'800'PTO'9199 and selection option 2, 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

In re Patent Application of 

TORRES-CARDONA et al Atty, Ref.: 4662-71 

Appl. No. 10/685,194 TC/A.U. 1625 

Filed: October 14, 2003 Examiner: OH, Taylor V. 

For: METHOD FOR PRODUCING ESTERIFIED ASTAXANTHIN FROM ESTERIFIED 
ZEAXANTHIN 

Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 2231 3-1 450 

STATEMENT UNDER 37 C.F.R, S 3,73 (b) 

DSM IP Assets B.V., a corporation states that it is: 

1 . 13 the assignee of the entire right, title, and interest; 

OR 

2. □ an assignee of less than the entire right, title and interest. The extent (by 
percentage) of its ownership interest is % in the patent application/patent identified 
above by virtue of either: 

A. □ An assignment from the inventor(s) of the patent application/patent identified 
above. The assignment was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or a copy thereof is attached. 

OR 

B. ^ A chain of title from the inventor(s), of the patent application/patent identified 
above, to the current assignee as shown below: 

1. From: Mario D. Torres-Cardona; To: Prodemex S.A. de C-V. 

Gustavo Rodriguez and 

George C. Schloemer 

The document was recorded in the United States Patent and Trademark Office at 
Reel 015247 , Frame 0384 , or a copy thereof is attached. 

2. From: Prodemex S.A. de C.V. To: DSM IP Assets B.V. 

The document was recorded in the United States Patent and Trademark Office at 
Reel ~ Frame " , or a copy thereof is attached^ 

□ Additional documents in the chain of title are listed on a supplemental sheet. 

^ Copies of assignments or other documents in the chain of title are attached. 
^ A Power of Attorney to prosecute applications before the USPTO is attached. 
The undersigned has been authorized to act on behalf of the assignee in respect to this 
application/patent. 

October 26, 2005 

Date 

703-816-4026 

Telephone number 




Bryan H. Davidson 

Signature 



Reg. No. 



30,251 



Client Code: PRODEMX.OOOGEN RECORDATION FORM COVER SHEET 

PATENTS ONLY 

To the Director, U.S. Patent and Trademark Office: Please record the attached oru 



OCT 2 i> 2005 uji 

IS or copy thereof. 



1 . Name of conveying party(ies): (List using letters 
or numbers for multiple parties) 

Name: Prodemex S.A. de C.V. 

Address: Canal Lateral 18, KM. 8, Cafreterra Campo 35 

Address: Zona industrial Los Monhis APDO Postal lOQ'^ 

City: Los Mochis, Sinaloa CO.. 81364 
Country: Mexico 

Additional name(s) of conveying party(ies) 
attached? 

() Yes (X) No 


2. Name and address of receiving party(ies): 

Name: DSM IP Assets B.V. 
Address: Het Overloon 1 
City: 6411 TE Heerlen 
Country: the Netherlands 

Additional name(s) of receiving party(ies) attached? 
() Yes (X) No 


3. Nature of conveyance: 
(X) Assignment ( ) Security Agreement 
, ( ) Merger ( ) Change of Name 
( ) Other: 

Execution Date: (List as in section 1 if multiple 
signatures) 
06/10/05 


4. US or POT Application number(s) or US Patent 
number(s): 

(X) See attached list of Applications and 
Patents 


5^ Party to whom correspondence concerning 
document should be mailed: 

Customer No. 20.995 

Address: Knobbe. Martens. Olson & Bear. LLP 
2040 Main Street, 14* Roor 
Irvine. CA 92614 

Return Fax: (949) 760-9502 

/^liorney s LiocKei IMO.. . nK^UcMA.UUUotilN 


6. Total number of applications and patents 
involved: 8 


7. Total fee (37 CFR 1.21(h)): $320 
(X) Enclosed 


8, Deposit account number: 11-1410 

Please charge this account for any additional fees 
which may be required, or credit any overpayment 
to this account. 


9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct, and any attached copy 
Is a true copy of the original document. 

CheSwyden Chereskin. Ph.D. A . (^A^AAjt.,^^ \ liu^^^/ ^ Z^cOS"^ 


Name of Person Signing Signature (y Date 

. .. 41,466 
Registration No. 

Total number of pages including cover sheet, attachments and document: 24 



Documents transmitted via Mail to be recorded with required cover sheet information to: 

Mall Stop Assignment Recordation Services 
Director, U.S. Patent and Trademark Office 
P.O. Box 1450 
Alexandria, VA 22313-1450 

1768632X061405 



PATENT 

Pvodemex S.A. de C.V. 

Page 1 



ASSIGNMENT 



WHEREAS, Pfodemex S.A de C.V., a Mexican corporation having oflSoes at Canal Lateral 18, KM. 8, 
Carretena Campo 35, Zona Industrial Los Mocbis, APDO. Postal 1095, Los Modiis, Sinaloa CO., 81364, Mexico 
(hereinafter "ASSIGNOR"), represents and warrants that it is the sole owner of the entire right, title, and interest to 
certain new and usefiil improvements for which ASSIGNOR has been issued the following United States Letters Patents 
and has filed the following Applications in the United States (hereinafter Patents and Applications*): 



l^tenlNo. 
5,973,211 

6;329,557 

6.372,946 

6,376,717 
AoDlicationNo. 
10/401,102 
10/685.194 

10/922,724 
60/589,628 



Issue Date 
10/26/99 

12/11/01 

04/16/02 

04/23/02 
Filing Da^^ 
03/26/03 
10/14/03 

08/20/04 
07/21/04 



Title 

PIGMENTING EFFICIENCY OF A NATURAL 
XANTHOniYLL BY ISCH^IERIZATION 

PURinCATION OF XANTHOPHYLLS FROM 
MARIGOLD EXTRACTS THAT CONTAIN HlCffl 
LEVELS OF CHLOROraYLLS 

PREPARATION OF 4,4'.DIKETO-BETA-CAROTENE 
DERIVATIVES 

PREPARATION OF ASTAXANTEilN 



Title 



ESTEftlFIC ATION OF XANTHQKIYLLS 



MFTHOD FOR PRODUCING ESTHRIFIEO 
ASTAXANTHIN FROM ESTERMED ZEAXANTHIN 



ENHANCED FEEDING AND GROWTH RATES OF 
AQUATIC ANIMALS FED AN ASTAXANTHIN 
PRODUCT DERIVED FROM MARIGOLD EXTRACT 

PREPARATION OF 4-KETOLUTEIN AND USE AS A 
FOOD ADDmVE 



WHEREAS, DSM IP- Assets B.V., a private coinpany with liiiiited liability having offices at Het Ovcrlpon 1, 

641 1 TE Heerlen, the Netherlands (hereinafter "ASSIGNEE**) de»res to acquire the entire right, title, and interest in and 
to the inventions disclosed in the Patents and Applications; 

NOW, THEREFORE^ in consideration of good and valuable consideration, the receipt of which is herel>y 
acknowledged, ASSIGNOR hereby further acknowledges that it has sold, assigned, and transferred, and by these presents 
does hereby sell, assign, and transfer, unto ASSIGNEE, its successors, legal r^tresentatives^ and assigns, the entire right, 
title:, and interest throughout the world ill, to, and urider the said inipr^ 

all Patents that may be granted ther&on, and aU provisional applications relating thereto, and all divisions, oontimiations^ 
reissues, reexaminations, renewals, and extensions thereof, and all rights of priority under International Conventions and 
applications for Letters Patent that may hereafter be filed for said improvem ents or for the said Patents and Applications, 
in ariy country or countries fibreign to the United States; and ASSIGNOR hereby authorizes and requests the 
Commisstooer of Patents of the United States, and ariy Official of any country foreign to the Uiuted States, i^liose duty it 
is to issue patents on applications as aforesaid, to issue all Letters Patent for said improvements and all Letters Patents 
resulting fiom the Pioents and Applications to ASSIGNEE, its successors, legal representatives, and ass^gns»^in 
accordance with the terms of this Agreement 




-I «^ 



PATENT 

Prodemex S.A. de C V. 

Page 2 



ASSIGNCm does hereljy sell^ assign, transfisr, and cozivey to ASSIGNEE, its sucoessois, legal leprcsentatives, 
and assigns, an undivided interest in all claims for damages and all remedies arising out of any vidation the rights 
assigned heieby that may have accrued prior to the date of assignment to ASSIGNEE, or may accrue hereafter, including, 
hut not limited to, the right to sue for, collect, and retain damages for past infringements of the said Patents and 
.^iplications hefore or after Issuanoe; 

ASSIGNOR hereby covenants and agrees that it ivill communicate to ASSIGNEE, its successors, Ipgal 
f^resQitatives, and assigns airy facts known to ASSIGNOR respecting the Patents immediatrfy upon becoming aware of 
those &cts, and that it will testify in any legal proceeding involving any of the Patents and Applications, will sign all 
lawful papests, execute all divisional, continuing^ and reissue s^lications, make all ri^^itM oaths, and will generally do 
everything possible to aid ASSIGNEE, its successors, legal representatives, and assigns to obtain and enforce the Patents 
and Applications in all countries. 



1330820 
031005 
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PRODEMEXcSiLDlCV 

CONFIDENTIAL 

AGREEMENT AND DEED OF TRANSFER " 

.The undersioned- 

1. Producto8 Deshldrstadoft de Mexico SJK, de C.V., a legal entity Incorporated under the 
law of Mexico, whh registered office at Carretera Campo 35, Zona Industrial Los Mochls 
APDO. Postal 1095, Ijos Mochis, Sinaloa CP.. 81364 Mexico ('T'roduGtoe Deshidratados 
de Mexico**); 

and 

2. Vegetales y Plgmentoe Maturalea, 8 JiL de C«V«. a legal entity incorporated under the law 
of Mexico, with registered office at Carretera Campo 35. Zona Industrial Los Moehte APDO. 
Postal 1095. Los Mochls, Sinaloa CP.. 81364 Mexico CVeplnsa"} 

on the one hand, 



and 

1, DSM IP Assets B.V., a private company with limited liability. Incorporated under the law of 
the Netherlands, with corporate seat In Heerlen and having its address at Het Overtoon 1, 
641 1 TE Heerlen, the Netheriands fDSM IP Assets"); 

and - 

2. DSM Nutritional Products AO, d legal entity incorporated under the law of Switzerland, 
with registered office at Wurmisweg 576. CH-4303 Kaiseraugst, Switzerland fDNF*} ^ 



on the other hand: N 

Productos Deshidratados de Mexico end Vepinsa are hereinafter also jointly refenred to as 
"Prodemex": 

DSM IP Assets and DNP are hereinafter also jointly refen^d to as "DSM"; 
The four parties to this Agreement are also jointly referred to as the "Parties"; 



Whereas^ 

. a. Prodemex is the owner of certain Patents. Know-How and Documentation as defined in Article. 
1 of this Agreement and Deed of Transfer; 
b. Prodemex wishes to transfer the ownership of the Patents, Know-How and Documentation to 
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DSM In the manner set out in this Agreement and Deed of Transfer, and DSM wishes to 
accept this transfer, the foregoing under the conditions set forth In this Agreement and Deed 

of Transfer; 

c. the Parties have on 11 January 2004 signed a confidentiality agreement ("CDA"); 
NOW THEREFORE, tho parties aarec as fotlows ! 
Articie 1 . D»finiti«n,. 



11 



In this Agreement and Deed of Transfer, the following capitalised tenns shall have the 
following meanings: 

Affiliate: any company, firm or legal entity with respect to which a party's ultimate parent 
company directly or Indirectly holds 50% or more of the nominal value of its 
share capital issued or of the voUng power at its general meetings or has the 
power to appoint a ma|orlty of Its directore or othenvlse dinBol its actlvilles: 

Agreement: the present Agreement and Deed of Transfer; 

Breach of Warranties: any circumstance that causes a wanranty. individually or together 
with other warranties, to be wholly or partly untrue or inaccurate on the date of 
this Agreement; 

Documents: ail tangible objects in which the Know-How is embodied, including but not 
limited to documentation, drawings, prints, photographs, models, devices, 
analogue, magnetic, optical, digital or other storage media, and other 
Information canriers; 



Encumbrance: any claim, charge, mortgage, lien, option, equity, power of sale, 

hypothecation, usufruct, retention of Otie, right of pre-emption, right of first 
refusal or other tfiird party right or security interest of any kind or an agreement 
to create any of the foregoing; 




Know-How: 



ail secret, substantia! and identified knowledge, Infonnation, know-how, trade 
secrets, techniques and data owned by Prodemex, relating to the Technology 
and to the Patents, and existing at the date of signing of this Agreement. Thia 
Includes, but is not limited to all inventions (whether patentable or not), 
proprietary information, trade secrets, skills and experience, technical 
information, specifications, computer programs, drawings and documentation, 
other intangible property rights, as well as the infonnation contained In the 
documents which are attached to this Agreement as Schedule 1: 



ll:3§^ DE: . . ft: *996389a019497609502 



Patents: the patents and patent applications and patent disclosures, as mentioned In 
Schedule 2 to this Agreement and all rights In relation thereto, including claim 
rights for past damages, as well as ail rights In relation to all patents and patent 
applications based on, derived or resulting from the patents and patent 
applications and patent disclosures mentioned in Schedule 2 (Including but not 
limited to all rights with regard to renssues, re-examinations< divisions, 
continuations, continuations-in-part, and extensions thereoO- the sal^e of 
darity, European patents as listed in Schedule 2 shall Include all tenitories 
which are designated in auoh European patents; 

Technology: the extraction of carotenoids derived from plant materials or other sources for 
the purpose of converting them to other carotenoids and their subsequent use 
in food or feed or other applications: 

1 .2. Unless the context clearly requires otherwise, references in this Agreement shall t>e 
references to clauses of and echeduies to this Agreement 

1.3. in this Agreement, the headings shall not affect its Interpretation. 



Article 2 ^ Tranafer of Patents 

2.1 Prodemex hereby sells and transfers to DSM IP Assets the legal title to the Patents (i.e. the 
iegal ownership of the Patents), and DSI^ IP Assets hereby accepts from Prodemex the sale 
and transfer of the same. 

2.2 Prodemex hereby sells and transfers to ONP any end alt exploitation rights in the Patents (i.e. 
the full economic ownership of the Patents), end DMP hereby accepts from Prodemex the 
sate and transfer of the same. 



2.3 To the extent that the separate transfer of legal and economic ownership of any Patent, as 
envisaged by Articles 2.1 and 2.2, would be null and vcMd or othenArise impossible under the 
law relevant to the transfer of that Patent. Prodemex, instead of the transfers envisaged by 
Articles 2.1 and 2.2. hereby sells and transfers that Patent to ONP (I.e. the full ownership, 
which includes both the legal title and all economic rights), and DNP hereby accepts from 
Prodemex the transfer of the same. 

2.4 Prodemex shall execute and deliver all files, assignments, and titles, evidence or 
authorisations as may be required to effectuate or to fomnallse the transfer of the Patents as 
envisaged hereunder, and to cause the Patents to be recorded in the name of DSIVl IP Assets 
or, In case Article 2.3 applies, in the name of DNP, all at DSM's cost. Prodemex hereby grants 
DSM IP Assets and DNP an irrevocable power of attorney to perform any (legal) acts and to 

^ execute any documents in Its name as may be necessary in this respect. If, for whatever 
reason, the transfer of the Patents has not become effective, in full or in part, by the signing 
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by both parties of this Agreement, both parties will promptly do whatever Is necessary to fully 
effectuate the transfer of the Patents In the nrtanner set out in Articles 2.1, 2.2 and 2,3. 

2.5 Prodemex shall immediately inform DSM In writing of any possible Infringement of any of the 
Patents by a third party, and of any challenge of any of the Patents by a third party of which it 
may become aware. These obligations of Prodemex to Inform DSM shall cease upon transfer 
and recordatlofi of the change In ownership of the Patents In all national registers of the 
countries listed In ScbedyfeJ.. DSM shall decide at Its sole discretion whether It wants to take 
any action on the basis of the infonmatlon provided by Prodemex, and if so, which action It 
wishes to take. If DSM deckSas to take action against a third party in order to uphold or 
enforce the Patents, whether it be on the basis of Information provWed by Prodemex or on the 
basis of information whteh DSM has obtained othen/vlse, F»fodemex shall provide any 
reasonable assistance which DSM may request which assistance may Include being Involved 
as a party in litigation. DSM shall compensate Prodemex for alt reasonable out-of-pocket 
costs which Prodemex shall make In providing this assistance. 



2,6 



2.7 



For the purpose of the registration of the transfer of the legal titie to the Patents as per Article 
2.1 hereof, Prodemex and DSM IP Assets shall sign the deed of transfer in Schedule 3 
directly after the signing of thie Agreement. 

Prodemex shall cease the use of tiie Patents, and shall In no way contest or challenge the 
use and validity of the Patents, nor the use of the inventions embodied therein. Furthermore. 
Prodemex shall not assist a third party In any way to contest of challenge the use and validity 
of the Patents, nor the use of the inventions embodied therein. 



Artioie 3 *. Transfer of Knmw-How and DocumantB 

3, 1 . Prodemex hereby sells and transfers to DNP the Know-How, and DMP hereby accepts Oie 
sale and transfer of the same. 




3.2. 



Prodemex hereby sells and transfers to DNP the ownership of the Documents, DNP accepte 
the sate and transfer of the Documents. Withlrf 14 (fourteen) days after signing of this 
Agreement Prodemex shall provide DNP with the complete Documents and destroy all copies 
thereof. 



3.3 



Prodemex shall execute and deliver ail files, assignments, and titles, evidence or 
authorisations as may be required to effectuate or to fomiallse the transfer of the Know-How 
and the Documents to DNP, all at DNP's cost, Prodemex hereby grants DNP an Irrevocable 
power of attorney to perform any (legal) acts and to execute any documents in Its name as 
may be necessary In this respect. If, for whatever reason, the transfer of the Know-How and 
the Documents has not become effective, in full or In part, by the signing by both parties of 
tills Agreement, both parties Will promptly do whatever is necessary to fiilly effectuate the 
transfer to DNP of the Know-How. 
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3.4 As of thd date hereof Prodemex ehelt cease any and all use of the Know-How and the 
Documents. 

3.5 The Parties agree that DNP is entitled to all forms of formal protection which are directly or 
Indirectly based on the Know-How and the Documents, for Instance by means of a patent 
registration In any country In the world. DNP may at Its sole discretion elect whether or not It 
applies for such protection, and whether or not it w«i do so itself or through one of its Affiliates. 

3.6 Prodemex shall not contest or challenge the use of the Know-How and the Documents by 
DNP, or, if appropriate, the registration by DNP or any Affiliate or third party with DNP's 
consent, of intetleetudi property rights based on the Know-How or the Documents. At DNP's 
request, Prodemex shall lend Its assistance to have such intellectual property rights registered 
In the name of DNP or the AfHIiate or third party indicated by DNP, Article 3.3 is applicable by 
analogy. 



Article 4 > Transfer of copyfipht 

4.1 In so far as such rights are vested In the Documents, the full copyrights to the Documents are 
hereby transfen-ed by Prodemex to DNP without any restriction. DNP accepts the transfer of 
the copyrights, Prodemex wan-ants to DNP that all moral rights are waived to the extent 
penmltted by law. 



Article 5 ^ Purchase p rtce: Payment 

5.1 In consideration for the sale and transfer of the (legal and economic ownership of the) 
Patents, the Know-How, the Documents and the Copyrights, DSM shall pay to Prodemex an 
amount of IJSD 12,000,000 (tvralve million US Dollars).. . 

6.2 By 14 (fourteen) worthing days after the full execuUon of this Agreement, OSM will transfer to 
Prodemex USD 4,000,000 (four million US Dollars) to a banic account specified to DSM by 
Prodemex. A further amount of USD 4,000,000 (four million US Dollars) will be paid within 14 
(fourteen) woricing days after the date on which the last of the patents and patent applications 
listed in Schedule 2 which have entered the national phase at the date hereof (as evidenced 
by the far right column of Schedule 2 ). shall have been recorded in the name of DSM IP 
Assets (Of. in case article 2.3 applies. In the name of DNP) at the national level. For the sake • 
of clarity, it Is confirmed that the previous sentence means that payment will occur after the 
change of ownership has bean recorded In a// national registers of the countries listed in the 
far right column of Schedule 2. The remaining USD 4,000.000 (four million US Dollars) will be 
placed In escrow to a jointly appointed Independent third party (the "Escrow Agenf) which will 
hold said amount in escrow for 2 (two) years from the effective date of this Agreement. The 
money will be placed in escrow within 14 (fourteen) days after the Escrow Agent has been 
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jointly appointed by the Partie&. The Escrow Agent shall be Irrevocably instructed to release 
said amount to Prodemex only upon a written confirniation by DSI^ that Prodemex has fully 
complied with Its obligations hereund»r« Inoluding the representations and warranties set forth 
in Art. 6 and 7, such written oonfirmation not to be unraasonably withheld. In the event DSM is 
iegaiiy unable to provide such written confirmation, for example, by dissolution, bankruptcy or 
receivership of OSl^. the requirement for written confimrmtion will be waived. The interests 
accrued on said amount in escrow will go to Prodemex. The costs of the services provided by 
the Escrow Agent shall be bome by Prodemex. 



Article 6 - Warranties: indemnification 

6.1 Prodemex wan^ants to DSM IP Assets and DNP that the following, both individually and Jointly, 
is true and accurate on the date of this Agreement, and that Prodemex is not aware, after 
having performed proper Investigation, of anything to the contrary nor has it any indications 
thereof: 

a) Prodemex has provided DSM with all information conceming the Patents and Know-How 
which may be relevant to a potential purchaser thereof; 

b) Schedule 2 to this Agreement contains a complete list of Patents in the field of the 
Technology which Prodemex possesses at the date hereof; 

c) The complete Know-how has tieen properly documented in the Documents; 

d) All information which has been provided to DSM by Prodemex with regard to the Patents 
and the Know-How is true and not misleading; 

e) The sale and transfer of the Patents and Know-How will not result In any Wanranty 
ceasing to be true and nonmnlsleading; 

f) Prodemex has not been dissolved, declared bankmpt or has not been granted suspension 
of payments, on a temporary basis or othenvise, nor has it lost the free management or 
disposal of its property in any other way; 

g) Prodemex has the requisite power and corporate authority, and the corporate bodies of 
Prodemex have passed aU the resolutions required for entering into and perfomiing this 
Agreement: 

h) Prodemex has full and unrestricted title to all of the Patents and to the Know-How, the 
Patents and the Know-How are free of any Encumbrances and Prodemex has not granted 
any licenses under the Patents or the Know-How to any Affiliate or third party; 

I) All necessary measures have been taken to preserve and maintain the Patents and to 
register the Patents In the name of Prodemex and all payment obligations in respect of the 
registration of the Patents have been fulfilled; 

j) As of the date hereof and until the moment that the transfer of ownersWp of the Patents 
shall have been recorded at alt appropriate registers, Prodemex shall Immediately inform 
DSM in writing of any and all correspondence which it may receive from, or other contacts 
which it may have with, the various national and intemationat patent authorities with 
regard to any of the Patents. Prodemex shall Immediately forward any correspondence or 
documentation which it shall receive from such patent authorities to DSM and shall verify 
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Whether that Information has reached DSM. and Prodemex shall provide alt assistance 
requested by DSM In order to preserve and maintain the Patents, whereby DSM will bear 
Prodemex* reasonable out-of-pocket costs; 
k) The Know-How or the Invention embodied In provisional US patent application 60/589.628 
has not been disclosed by Prodemex or any of its current or past employees (lointly. 
"Employees"), to any Affiliate or third party (whereby a third party Is defined as any person 
or legal entity other than Prodemex and Its Employees), such with the exception of the 
foUowIng three people Qointly, the "Advisors"), who have been Involved in the development 
of certain Patents and Know-how; 

(1) W. George C. ScNoemer. of 1278 Fox Hill Drive, Longmont, Colorado 80501 USA; 
(il) Ms. Danuta, A. Schloemer. of 1278 Fox Hill Drive,. Longmont, Colorado 80501 USA; 
and 

(ill) IWr. Jeffrey L Davles, 3202 Harmnoy Court Berttioud, Colorado 80513, USA; 
I) Prodemex has bound all its Employees and the Advisors, to the same confidentiality 
obllgaeons as the confidentiality olallgations of Prodemex under Articles 7.1 , 7.3.and 7.5 of 
this Agreement; 

m) the use by DSM of the Patents and the Know-How transfen-ed hereby does not infringe 
any Inteliectual property rights of any third party or is in any other way unlawful towards 
any third party; 

n) the Patents are valid, legally enforceable and uncontested; 

o) no claims have been Instituted or are threatened by third parties in which the ownership or 
validity of the Patents is disputed, nor have any claims been instituted or are threatened in 
which It is held that one or more of the Patents or the Know-how Infringe upon any 
intellectual property right of a third party or Is In any other way unlawful towards any third 
party; 

p) there is no actual or threatened unauthorized use or infringement of the Patents or the 
Know-How, other than the Jointly Known Dalian Innobloactives (China); 

q) No Employee of Prodemex, nor the Advisors, have any right to payment with respect to 
the use of. or any other Interest in, any Patents, Know-How. Documents and Copyright of 
Prodemex, _ _ 

6.2 If a Breach of Warranties becomes apparent, Prodemex shall be liable to DSM for and shall - 
indemnify and hold DSM harmless from any losses incurred by DSM In connection with or as 

a result of that Breech of Warranties, including (but not limited to) any costs (including costs 
for legal assistance) made, and damages suffered by DSM or their Affiliates. The 
compensation to be paid shall be subject without any notice to the statutory interest from the date 
of this Agreement. 

6.3 If a claim by any person against DSM IP Assets or DNP would not exist but for a Breach of 
Wan^ntles, DSM dhall also be entitled to compensation for losses resulting from such claim. 
The compensation to be paid shall be subject to the interest set out in Article 6.2 from the day 
on which the losses arose. 

6.4 Any communication cleariy showing DSM IP Assets or DNP*s allegation that there is a Breach 
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Of Warranties shall constitute a notice of liability. If DSM IP Assets or DNP consider making e 
claim for Breach of Wanrantles or otherwise under this Agreement, they shall notify Prodemex 
of this within a reasonable period after becoming aware of the circumstances thet gave rise to 
the claim* The notification shall contain a reasonable specification of the facts on which the 
claim is based. 



6.5 Prodemex undertakes that its Employees will fully comply with Its obligations hereunder. 

6.6 By co-slgnlng this Agreement. Produotos Deshidratadps de Mexico and Vepinea declare to be 
jointly and severally liable for the compliance by Prademex with ail of Its obligations 
hereunder. 



Article 7 • Confidentiality and proteotlon 



7.1 



7.2 



7.3 



7.4 



Prodemex shell not at any time or In any way or manner whatsoever make known, divulge or 
communicate the Know-+low or the provisional US patent application with number 60/589.628 
to any person* firm or company. Prodemex acknowledges that such unauthorised disclosure 
might endanger the validity of patents to be applied for by DSM or their Affiliates, and may 
deprive DSM and their Affiliates of the value of the Patents and the Know-How. 

Article 7.1 shall not apply to the use or disclosure of Information to which Prodemex is obliged 
pursuant to a final decision of a court or any other competent government authority, which 
cannot be appealed. 



Prodemex shall protect the confidentiality of all Know-How and of provisional US patent 
application 60/589,628 and shall take all necessary steps to prevent unauthorised disclosure 
or use thereof arid shall prevent It from falling into the public domain or In the possession of 
unauthorised third parties. 



Prodemex shall maintain complete secrecy as regards the contents and temis of this 
Agreement, and about any information which It may have received from DSM In the course of 
its discussions with DSM prior to this Agreenient, of which it may reasonably assume that It Is 
confidential. 




Article a " Mlscelianeous 

8.1 This Agreement shall not have any iegel effect until it has been validly executed by each 
party. 

8.2 DSM IP Assets and DNP shall both individually and jointly be entitled to any claim under 
this Agreement, irrespective of whether this Agreement specifically refers to DSM IP 
Assets, DNP or DSM as having a particular right. 



! 
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8.3 This Agreement contains the entire agreement of the parties In relation to Its subject 
matter. With effect from the moment on which this agreement takes effect, alt previous 
agreements and an-angements made by the parties In relation to Its subject matter shall 
end. the foregoing with the exception of the COA, which shall remain in full force and effect In 
the event of any inconslstencfaB or contradictions between the CPA and this Agreement, the 
latter shall prevail. 

8.4 No provision of this Agreement shall be interpreted to the detriment of a party for the sole 
reason that that party was responsible for drafting that particular provision. 

8.5 The Schedules to this Agreement shall form a part thereof. 

8.6 Unless this Agreement provides othenArise, each party shall bear all the costs Incurred by It in 
connection with the preparation, conclusion and performance of thl8 Agreement 

8.7. Unless this Agreement provides othenvise. any entitlement of DSM IP Assets and/or DNP to 
any rights derived from this Agreement shall be without prejudice to any other rights and 
claims under this Agreement or at law. 

8.8 This Agreement may only be amended or supplemented in writing, signed by both parties. 
8.8 This Agreement may not be rescinded In whole or in part. 



r 

4 
•I 

i 
I 



Afttcia 9 - Vailditv of proviBions: SeyarabHIfv 

8.1 In the event that any of the provisions of this Agreement is or becomes or shall be detemiined 
to be in Violation of any statute, rule of law. governmental regulation, decree of a court of 
competent jurisdiction, or unenforceable for any reason In any Jurisdiction, (I) such provision 
will be deemed amended to conform to applicable laws of such Jurisdiction so as to be valid 
an enforceable, unless It cannot be so amended without materially altering the intention of the 
parties, in which event it will be stricken, (H) the validity, legality and enforceability of such 
provision will not in any way be effected or Impaired thereby In any other jurisdiction, and (III) 
the remainder of this Agreement shall continue In full force and effect 



Article 10 ■Governlno law; Arbitration 

10.1 This Agreement shall be construed in accordance with, and governed exclusively by, the laws 
of Switzeriand, without regard to the conflict of law provisions thereof. 

10.2 Any dispute which may arise in relation to this Agreement between Prodemex on the one 
hand and DSM IP Assets and/or DNP on the other hand, shall be settled amicably between 
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the Parties. If no amicebie setttement can be reached, the Parties agree that any such dispute 
shall be finally settled under the UNCITRAL Artaltration Rules as at present In force for 
arbitration by one 1 (one) arbitrator with knowledge of Swiss law in accordance with said 
rules. The artiltratlon shall be held In Zurich whereas Its procedural law shall apply where the 
UNCITRAL Arbitration Rules are silent. The arbitrator shall be appointed by mutual agreement 
between the Parties or. In default of agnaement within 30 days, by the Zurich Arbitration 
Centre. The language to be used In the arbitral proceedings shall be English, The arbitral 
award shall be substantiated In writing. The arbitral tribunal shall decide on the matter of costs 
of the arbitration. 

10.3 islothing herein shall preclude either Party from seeking Interim equitable relief from a court of 
competent Jurisdlctton. 



in evtdenqa wharoof: 

this Agreement and Deed of Transfer was signed in fourfold. In the manner set out below: 




BOARD OF DIRECTORS 



.A. de C.V. 




By: \ yi5;j6RARTOlJ\SA^ 
FunctionN^HAIRMAN OF TBTOARD OF DIRECTORS 
Date: APRIL 20, 2005 
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DSM Nutritional Products AG 



By: 

Function: 
Date: 



By: 

Function: 
Date: 



OSIUliP Assets B.V. 



By: 

Function; 
Date: 



By: 

Function: 
Date: 
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SCHEDULE 1 - KNOW HOW 



Improved Pigmenting Efficiency of a Natural Xanthophyll by Isomerization. 
Patent filing documentation for United States. Mexico and Europe. 
Files* for experimental work In laboratory. 
Ries for experimental work in pilot plant. 
Process sheets from commercial pfx)ductlon plant. 
Patent Certificate from the United States. 
Patent Certificate from Denmark. 
Patent Certificate from Mexioo. 

Computer files with experimental results and mass balances. 

Purification of Xanthophylls from Marigold Extracts that Contains High Levels of Chlorophytls. 

Patent filing documentation for United States, China, lerael, India. Japan. Mexico, Non^y. 
Europe. 

Files for experimental work In the laboratory. 
Files for experimental work in pilot piant 
Patent Certificate from United States. 
Computer files with experimental data. 

Preparation of Astaxanthln- 

Patent filing documentation for United States, Chile, Peru, South Africa, India, Nonvay, 
Mexioo. 

Files for experimental work In the laboratory. 
Res for experimental work in pilot piant. 
Patent Certificate from United States. 
Patent Certificate from Peru. 

Computer files with experimental data, mass balances and experimental summaries. 

Preparation of 4,4%Dlketo^B-Carotene Derivatives. ~ - - 

Patent filing documentation for United States. Mexioo, Chile, China. India. Norway, Pern, 

South Africa and Europe. 

Ries for experimental woric in the iaboratory. 

Ries for experimental woric in pilot plant. 

Ries from plant production of marigold derived Astaxanthin. 

Pre-Petition Color Additive Submission to FDA, Center for Food Safety and Applied Nutrition 
(Two volumes). 

Pigmentation efficiency experimental reports. 
Target Animal Safety Experimental Report. 

Piant Production reports for typical Florafii-AX lots for presentation to FDA. 
Plant production reports for commerciai production of Florafil AX. 

Computer files showing summaries from experimental woric in laboratory considering mass 
balances and optimization of processes. 
Patent Certificate from the United States. 
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Environmental Assessment Study for the Astaxanthin Production Plant. 



Esterlfication of Xanthophytis. 

. Patent filing documentation for United Statee, China, Mexico and Europe. 
Laboratory files for experimental trials. 
Pilot plant files for small production batches. 
Files for pigmentation field trials with egg layers and broilers. 
Electronic documentation of experimental and field wori(. 

Method for producing Esterified Astaxanthin from Esterified Zeaxanthln. 

Patent filing documentation for United States and PCT International Application in China. 
Mexico end Europe. 

Files for experimental worl( In the laboratory. . 

Enchanced Feeding and Growth Rates with Fish Feed Containing Astaxanthin Product Derived from 
Marigold Extract 

Patent filing documentation for United States and PCT international Application in Europe. 
Documentation from field trials using Marigold derived Astaxanthin. 

Preparation of 4 -Ketolutein and Use as a Food Additive. 
Preliminary patent filing documentation. 
Files for laboratory production. 
Files for pilot plant production. 

Documentation of field trials with 4' Ketolutein for egg yolk pigmentation. 
Experimental results for stabilization of 4Mcetoluteln (non-conclusive). 



* A typical experimental file from the laboratory or pilot plant generally contains a flow diagram of the 
experiment, proceed observations, measurements, and evaluations, analytical results and mass 
balances with yields. 
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SCHEDULE 2 - PATENTS 




Alt/ 

Dock 

etNo 


Abbrev 
Title 


US Pat 
No 


US Appi 
No 


Priorit 
y Date 


PCT 
AppI 
(WO) 


Natl 

Phase 

(countr 

y) 


AppI No 


Patent No 


018 . 


EsteriHed 
Astaxantnirt 
from Eeterlfled 
Zeexanthin 




10/685,19 
4 


25-Oct- 
2002 


04/Oa9DO 
1 


Due 25- 
Apr-'^OOe 






015 


Enhanced 
Feeding and 
Growth Rates 




10/922J2 
4 


11- 
Mar- 

2002 


03/07795 

ti 


BP 


03714095.1 


- 


Oil 


Estenfication 
of 

Xanthophylla 




10/401,10 
2 


26- 

Mar- 

2002 


03/08120 
0 


China 

Europe 

Mexico 


03805645,3 
03727894.2 
PA/a/2004/009248 




025 


Preparation of 
4-Ketolijtein 
as Food 

Additive 




60/589,62 
8 

(provisiona 

0 


21-Jul- 
2004 










001 


Pigmenting 
Efficiency of a 
Natural 

Xanthopyll by 
Isomerlsation 


5.973,21 
1 


06/896,87 
8 


18-Jul- 
1997 


99/03830 


Europe 
BE. CH. 
DE. DK, 
E8, PR. 
NL, SE. 
UK 


98940507.1 


0996615 


007 


Preparation of 
A&taxanthin 


6,376,71 
7 


09/813,68 
5 


26-Apr« 
2000 


01/81301 


Ch»e 

China 

Europe 

India 

Nonvay 

Peru 

S. Africa 


2617-2001 

01801066,0 

1932633.9 

200101186 

20016293 

001088-2001 

2001/10503 


000606- 
2004 

2001/10503 


013 


Preparation of 

Carotene 
Derivatives 


6,372,g4 

O 


09/853.00 

f 


13- 

§ mm \ 

dap* 
2001 




Chile 

Cnina 

Europe 

India 

Israel 

Mexico 

Nonvay 

Peru 

S. Africa 


2105-2002 

U2141o20.O 

2256236.7 

890/DEU2002 

161566 

PA/a/2002/008914 
20024266 
000906/2002 
2002^7320 


2002/7320 


006 


Punflcsiion of 
Xanthophytt3 
fronr) Mahgotd 
Extracts 


6,329,65 
7 


09/590,61 
1 


09'Jun- 
2000 


01/94270 


China 

Europe 

India 

Israel 

Japan 


01810854.7 
1943749.0 
INPCT200201152D 
EL 

152958 
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Mexico 
Norway 


2002-501797 

PAA2002011792 

20025765 
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SCHEDULE 3 - DEED OP TRANSFER 



(see separate pages] 
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DEED 



The undorgianed. 

1, Productos De8hldratado8 de Mexico S.A. de C.V., a legal entity incorporated under the law 
of Me)cico, with registered office at Carretera Campo 35. Zona Industrial Los Mochls APDO. 
Postal 1095. Los Mochis. Sinatoa CP.. 61364 Mexico ("Prodemex"): 



and 




DSM IP Assets B.V., a private company with limited OablHty, incorporated under the law of 
the Netherlands, with corporate seat In Hearten and having its address at Het Ovarloon 1, 
6411 T£ Heerlen, the Netherlands ("DSM IP Assets"), 



Have agreed as fbliowe: 

Article 1 - Definitions 

In this Deed, the term "Patents" shall mean the patents and patent applications and patent 
disclosures, as mentioned in Schedule A to this Deed and all rights In relation thereto, including 
claim rights for past damages, as well as ail rights in relation to all patents and patent applications 
based on, derived or resulting from the patents and patent applications and patent disclosures 
mentioned in Schedule A (including but not limited to all rights with regard to re-issues, re- 
examinations, divisions, continuations, continuations-in-part, and extensions thereof}. For the sake 
of clarity. European patents as listed in Schedule 2 shall include all tenitories which are designated 
in such European patents. 

Clause 2 - Registration of transfer of ownership Patents 

On terms and conditions which are Icnown to the Parties to this deed, Prodemex has sold and 
transfenred the legal title to the Patents to PSM IP Assets as per the date hereof, and DSM IP 
Assets has accepted such sale and transfer. 

Clause 3 - Power of Attorney 

Prodemex hereby grants full and irrevocable power of attorney to DSM IP Assets, to submit the 
present Deed and Schedule A thereto, to the patent authorities of the tenitories listed in Schedule A. 
and to request those authorities to record the transfer of the legal title to the Patents from Prodemex 
to DSM IP Assets in the appropriate registers. 
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In evidence whereof: 

This deed was duly signed fn fivefold in the manner set out betow. 




DSM f P Assets B.V. 



By: 

Function: 
Date: 



By: 

Function: 
Date: 
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SCHEDULE A . PAl^NTS 




Atty* 
Dock 
et No 


Abbrev 
TItte 


US Pat 
No 


US AppI 
No 


Priorit 
y Date 


PCT 
App! 
(WO) 


Natl 

Phase 

(countr 

j) 


AppI No 


Patent No 


018 


Esterified 
Astaxarithin 
from Esterified 
Zeaxanthin 




10/685,19 
4 


25-Oct- 
2002 


04/03989 
1 


Due 25- 
Apr^200S 




• 


015 


Enhanced 
Feeding and 
Growth Rated . 




10/922,72 
4 


11- 

Mar- 

2002 


03/07795 
0 


EP 


03714095.1 




Oil 


Esterfficatlon 
of 

Xanthophyfla 




10/401.10 
2 


26. 

Mar- 

2002 


03/08120 
0 


Chbia 

Europe 

Mexioo 


03805645.3 
03727694.2 
PA/a/2004/0D9248 




02& 


Preparation of 
4-Ketoluteln 
as ' Food 
Additive 




60/569,62 
6 

(proviaiona 
1) 


21-Jul- 
2004 










GDI 


Pigmenting 
Efficiency of a 
Natural 

Xanthopyll by 
Isomerteation 


6,973,21 
1 


08/696.67 
8 


16-Jut- 
1997 


99/03830 


Europe 
BE. CH, 
DE, DK, 
ES, FR, 
NL, SE. 
UK 


98940507.1 


0996615 


007 


Preparation of 
Aataxanthin 


6.376,71 
7 


09/613,68 
5 


26-Apr- 
2000 


01/81301 


Chile 

China 

Europe 

India 

Nonvay 

Peru 

s. Africa 


2617-2001 

01601066.0 

1932633.9 

2001011B6 

20016293 

001088-2001 

Z0u1/lUoU4 


000605- 
2001/10503 


013 


Preparation of 

4.4'-Diketo-B- 

Carotene 

L/Bnv«i«iv6B 


_ 6,372,94 
6 


09/9S3|00 
7 


13- 

Sep- 

2001 




Chile . 

China 

Europe 

India 

Israel 

Mexico 

Nonway 

Peru 

&. Africa 


2105-2002 

02141620.6 

2256236.7 

890/DEU2002 

151586 

PA/a/2002/008914 

20024266 

000906/2002 

2002/7320 


2002/7320 


006 


Purification of 
Xanthophytis 
from Marigold 
Extracts 


6,329,55 
7 


09/590.61 
1 


09-Jun- 
2000 


01/94279 


China 

Europe 
India 
Israel 
Japan 


01810854.7 
1943749.0 
INPCT200201152D 
EL 

152958 
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Mexico 
Norway 


2002-501797 ' 
PAA2002011792 
20025785 
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